CERTIFICATE OF INCORPORATION
OF A PUBLIC LIMITED COMPANY

No. 1800000

| hereby certify that

BRITISH TELECOMMUNICATIONS
public limited company

is this day incorporated under the Companies Acts
1948 to 1981 as a public company and that the

Company is limited.

Given under my hand at Cardiff the 1st April 1984

D. B. NOTTAGE

Registrar of Companies



Company No. 1800000

THE COMPANIES ACTS 1948 to 1883

Public Company Limited by Shares

Special Resolutions

of

BRITISH TELECOMMUNICATIONS public limited company

-

Passed 24th July 1984

At an Exvraordinary General Mesting of the Company held on 24th July 1984 the
foliowing Resolutions were duly passed as Special Resolutions —

SPECIAL RESOLUTIONS

1. THAT the 50,000 issued Ordinary Shares of £1 gach in the capital of the

Company be and are hereby sub-divided into 200,000 Ordinary Shares of 25 pence
sach.

2. THAT.~—

{A) the authorised share capital of the Company be and is hereby increased
1o £1,250,000,001 by tha crestion of 1,999,800,000 Ordinary Shares
of 25p each, 760,000,000 1 13 par cent. (including tax credit) Redeemable
Cumutative Preference Shares of L) each and one Special Rights
Redeemable Praference Share of £1;

(B) the directors be and are hereby generally and unconditionaily authorised
pursuant to and in accordance with Section 14 of the Companies Act
1980 to exercise for § period from the date of the passing of this Resolution
until Bth September 1984 3ll tha powers of the Company to allot relevant
securities up 10 the aggregate nominal smount of £9988,980,001 and 10
make offers or agreements which would or might require relavan securities
10 be allotted aftar the eapiry of tha sald period provided that such

allotments would fall within the limit aforessid if made dunng the said
period;

{C} the directors be and are hereby suthorised to aliot equity securities
pursuant 1o the authority conferred on them for the purposes of Section
14 of the Companies Act 1980 by (B) above otherwise than in complance
with Saction 17 of the Companias Act 1980 and sub-section {1) of such
Section shall accordingly not apply thereto: and

(D) for the purposes of this Resolution words and expressions defined in or

for the purposes of the Companies Act 1980 (as amended by the
Companies Act 1981) shail bear the same meaming herein.

J. THAT the objects clause in the form produced 1o the Mesting and initisilad by
the Chairman for the purposes of identification be and is hereby adopied in substitution
for and to the exclusion of the existing objects clause (clause 4) of the Memorandum
of Association of the Company.

JENNY SNAITH
Direcror



Compeny No. 1800000

THE COMPANIES ACTS 1948 t0 1983

Public Company Limited by Shares

Special Besnlution

of

BRITISH TELECOMMUNICATIONS public limited company

Passed 156th Novembar 1984

At an Extreordinary Genersl Maeting of BRITISH TELECOMMUNICATIONS public limited
company duly convened and held on Thursday 15th November 1984 the following
resolution was duly passed as a Special Resolution:—

1AL R 1ON

1. THAT, conditionally upon both.~

]

L

the underwriting agreement to be dated 16th November 1984 between
tha Secretery of State for Trade and Industry snd Klsinwort, Benson
Limited and the United Kingdom underwriters named therein, and

the agreement to be dated 16th Novermnber 1884 between the Secretary

of Stwae for Trade and Industry and the Governor and Company of the
Bank of England

relating to the proposed offer for sale of up 1o 3,012,000,000 Ordinary Shares
of 25p each by Kleinwort, Benson Limited on behalf of the Secretary of State
for Trade and Industry being executed, becoming unconditional and not being
1erminated pursuant to the 1erms thereof:—

1A)

{B)

©

the authorised share capital of the Company be and it is hereby increased
from £1,260,000,001 10 £2.625,000,001 by the creation of an additional
8,500,000,000 new Ordinary Sharas of 28p each;

the directors be and thoy are hereby generally and uncenditionally
suthorised, pursuant o sub-section (1) of Section 14 of the Companies
Act 1880, 1o exercise all powers of the Comparty 10 allot relevent securities
(as defined in sub-aection {10) of that Section) up to an aggregate nominal
amount of £1,626,000,000 including the allotment referred 10in (D) betow
during the period explring on the date of the Annual General Meeting of
the Compeny held in 1989 (or, if earlier, 14th November 1989) and at any
time thereafter in pursuance of any oHfer or agreement made by the
Company before such expiry;

the directors be and they sre hereby empowered pursuant 1o Section 18
of tha Companies Act 1980 to allot equity sacurities (within the meaning
of Section 17 of tha Companiss Act 1980} for cash pursuant to the



)

authority conferred by the previous paragraph of this resolution as i
sub-section (1) of tha said Section 17 did not apply to any such allotment
provided that this power shall be limited to:—

(a) the allotmant of equity xacurities in connection with a rights issue in
favour of the holders of Ordinary Shares whwre the squity securities
respactively atwributable to the interests of all holders of Ordinary
Shares sre proportionate (as nearly as may be subjnct 10 any direction
trom any holder of Ordinary Shares to deal in some other maonner
with any such imerests otherwise attributable to such holder) to the
tespective numbers of Ordinary Shares held by them; and

(b} the sliotmaent {otherwise than pursusnt to sub-paragraph (a) above}
of aquity securities up to an aggregsie nominal value of £83,7560,000

and shall expire on the date of the Annual Genersl Meating of the Company
held in 1985 save that atter such expiry the directors may aliot equity
securities in pursuance of any ofter or agrasment made by the Company
befare such expiry; and

upon the recommendation of the directors it is desirable that the sum of
£1.250,000.000, being part of the amount standing 1o the credit of the
resarvas of the Company, be capitalised and appliad in paying up in full at
par 5,000,000,000 unissued Ordinary Shares of 26p each in the capital
of tha Company to be allotted and distributed credited as fully paid 10 and
amangst the Ordinary sharehoiders of the Company on the Regiater of
Members at close of business on 14th November 1984 in proportion to
thair holdings of Ordinary Shares at such time or ag they may direct.

SIR GEORGE JEFFERSON
Chairman



Company No. 1800000

THE COMPANIES ACT 1085
as amended

Public Company Limited by Shares

————————

Special Resolution

BRITISH TELECOMMUNICATIONS public limited company

Passed 30th July 1992

At the Annual General Meeting of BRITISH TELECOMMUNICATIONS public limited company
duly convened and held on Thursday, 30th July 1992 the foliowing resclution was duly passed
as a Special Resolution:—

SPECIAL RESOLUTION

THAT (a) the reguiations contained-in the document produced to the meeting, and for the
purpose of identificetion signed by the chairman thereot, be adopted as the articles
of association of the Company. in substitution for, and to the exclusion of, the existing
articles of assoclation of the Company.

{p)as a consequence of the adoption of new articles of association, each of the
750,000,000 11.95 per cent (including tax credit) Redeemable Curnulative Preference
Shares of £1 each in the capital of the Company be sub-divided and converted into

four ordinary shares of 25p each (to form part of the currently unissued share capitat
ofthe Company).

M. ARGENT
Group Director and Secrelary



Company No. 1800000

THE COMPANIES ACT 1985
as amended

Public Company Limited by Shares

Special Resolution

BRITISH TELECOMMUNICATIONS pubiic limited company

Passed 30th July 1992

At the Annual General Meeting of BRITISH TELECOMMUNICATIONS public limited company
duly convened and held on Thursday, 30th July 1992 the following resolution was duly passed
as a Specilal Resolution:—

SPECIAL RESOLUTION

THAT (a) any securities of the Company may be converted into uncertificated form and, where
unite of a security (existing or future) are at any time to be issued by the Company,
they may be issued in such form rather than certificated form, should the directors of
the Company think fit, and

{b) conversion of the ordinary shares of 25p sach in the capital of the Company into
uncertificated formis hareby authorised.

M. ARGENT
Group Director and Secretary



Company No. 1800000

THE COMPANIES ACT 1985
as amended

Public Company Limited by Shares

SHpecial Resolution

of
BRITISH TELECOMMUNICATIONS public limited company

Passed 27 July 1995

At the Annual Genaeral Meating of BRITISH TELECOMMUNICATIONS public limited company
duly convened and hald on Thursday 27 July 1995 the following resolution was duly passed as
a Speclal Resolution:-

SPECIAL RESOLUTION

THAT the articles of association of the Company be amanded as set out in the docurnent
produced to the meeting and, for the purposes of idantitication, signed by the Chairman,

C.R. GREEN
Secratary and Chief Legal Adviser



Public Company Limited by Sharas

Memorandum of Agsociation

ot

BRITISH TELECOMMUNICATIONS public limited company

1 The name of the Company is “BRITISH TELECOMMUNICATIONS public limited

company”.

2 The Company is to be a public company.

3 The registered office of the Company will be siuated in England and Wales.
4 The objects for which the Company is established are -

n

2}

3

(4)

{6

TJo acquire or take over the property, rights and liabilivies of British
Telecommunications pursusnt to the Telecommunications Act 1984 and
to carey on, sxpand and extend the businesses of British
Telacommunications or any part or partg thareof.

To carry on all or any of the businesses of running (whether under licence
or otherwise}, operating, managing and supplying telecomemunicatian
systems and systems of all kinds for the conveyance by any means of
sounds, visuat images and signals of all kinds,

To carry on all or any of the businasses of supplying. operating, managing
and dealing in services and facilities for communications of all kinds
{including, withowt prejudice to the gensrality of the forsgoing,
telecommunication gervices) and services and facilities which incorporate,
use, or are used in conjunction with, in connection with or ancillary to,
telscommunication systems or telecommunication apparatus and
aquipment.

To oarry on all or any of the businesses of running, operating, managing
and supplying dets processing and information retrieval systems {whether
or not remately located snd including but not imited to videotex, teletex
and 1letext systems) and systems utilising the capiure, storsge,
progessing. transmission or receipt of messages and signals ({including
but not kimited 10 data, sounds and visusl images) by, with the aid of, in
conjunction with, or in any way utilising, computers or similar equipment,
and computer programs and databases and t0 carry on the busingsses of
oparating, managing, supplying and dealing in services and facilities of ait
kinds which incorpaorate, usa or are used in conjunclion with, in connection
with or ancillary to, systems of such descriptions as aforesaid or any of
the apparatus and equipment comprised therein.

To invent, design, develop, construct, manufsciure, produce, erect,
sssemble, test, import, export, elver, inatall, maintain, repair, renovate,
refurbish, recondition, utilise, operate, manage, acquire, sell, hire, hire out,
supply and otherwise deal in piant, equipment snd apparatus for the
purposes of communications of ali kinds {including, without prejudice to
the generality of the foragoing. plant, equipment and apparatus which is
intended for, or capable of, or designed for use in, with, in cannection
with, in conjunction with, connected (directly or indirectly) 0. or ancitlary
to, all, part or pans of telecommunication, data processing, information
storage or retrieval or process control, systems, services, facilities,
apparatus, plant and equipment as the case may be). and anything capable
of being used for or in connection with or ancillary to such plant, equipment
and apparatus as sforeseid

Amnented by Speciet
L] ad on

050M0N BAS
24th July 1984



(6)
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{9)

(10)

(Rh]]

To provide remotely located office aervices and systems {including without
prajudice to the generality of the foregoing telephone answering, calling
snd related services and computer bureaux) and ramotely located services
and systems for the control of machinery utllising telecommumcation
or dsw processing facilives, 10 act as business ang office managers,
SECIatanes. Messangers, telsphone operalors, commercial agents, mail
order bureaux, market rasearchers and 10 provide servicas in connection
with the reception, processing and forwarding of signals and information
by teiephone, telemassags, telegram, telex, ietter, wireless telegraphy and
{without limitation) any other means of communication and the processing,
ordering and psyment for and daspatch and delivery of goods, articles
and services of all kinds by any means whatsoever.

7o carry on the business of inventors and to conduct, and 10 promotc the
conduct by other persons of, research and development in connection
with any of the activities of the Company authorised in this Memorandum
and in any other area which might benefit the business of the Company
or of persons having or likely to have deslings with the Company; 10
establish, maintan and operate research stations, laboratories. plants,
workshops, fisld stations, testing sites, facilities and establishments and
enerally to engage in research and developmant for the Company and
or other persons and to turn 10 3ccount the results thereof.

To provide for the bensfit of other parsons congultancy, advisory. training
and managemeni sefviCes concerning or connectad with anything that the
Company does in the exarcise of its powers or has powar to do, 07 in
which the Company has gained or doveloped expertise in the course of
its business, and to provide training and educational courses, INstruction,
documaentation and material for employees of the Company and for other
persons in matters which n the opinion of the Company are connected
with, or concern or arg of benefit to, the businesses and activitias of the
Company or which utilize the Company’'s communications systems or
services,

To carry on all or any of the businesses of operators, providers of
snd advisers in conneclion with, sacurity and alarm facilitiss, systems,
apparatus and services of all kinds including (without prejudice to the
generality of the forsgoing) intruder, fire and smoke alerm systems and
patrols and surveillance of property. To carry on the business of inquiry
and detective agenciss and 10 investigate and detect crimes whether or
not ralating to the business activitias of the Company and whether or not
committed ageinst the Company and 10 conduct prosecutions of criminal
offences in tha name of the Company or of, or on behaif of, any other
peraon.

To acquire. produce, transmit, publish, primt and reproduce in any form
whatsoasvar (including, without prejudice ta the generality of the foregoing,
visual or audible form and forms capabie of being used by, in, or in
connection with, computers), and 10 buy, sell, supply and otherwise
deal in directories, brochures. manuals, journals, periodicals, magazinas,

newspapers, books, piclures, pholagraphs, stationery and other
documents.

To accept, design, displey, publish, broadcas:, wransmil, distribute or
reproduce in any form whatsoever advertisements and publicity and
promational material of tha Company and of other parsons; 1o scquire,
dispose of and use advertising time and space in any media, 1o devalop,
produce and undertake advertsing, publicity and promotional campaigns
and ornmputitions tor itsell and other parsong; to undertake, promote and
sponsor any product, service, event, individuat or publication which in the
opinion of tha Company will promote advance w publicise any activity of
the Company; and genarally 1o ¢orry on the businass of advertising, public
relations and publicity conguitants and agents.



(12)

(13)

{14

(15)

116)

an
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To establish, scquire, operate, manage, supply, seil, hire, hire out, maintain
and atherwise desl in facilities, plant, apparatus and equipment {including
but not limited to radio and television stations and studios) used of
designed for use for the purposes of receiving and broadcasting or
otherwise transmitting (by wirsless telegraphy, closed circuits, cables of
otherwise) 8nd of making, producing. recording, replaying or reproducing
programmes and cinematographic films for radio and television and for
any other means of communication or reproduction; and to make, produce,
record, buy. sell, hire, hire out and otherwise deal in cinematographic and
talevision films, programmes for radio, television and all other means of
commumication, sound and visual recordings end other products of all
kinds (whether pre-recorded of not} for recording in permanent or
semi-permanent form, and replaying or reproducing sounds images and
signals of all kinds.

To design, build, manufacture, canstruct. develop, equip. test. improve,
adapt, service, repair, clean, msintain, manage, oparsta, s1ore, 1ake care
of, buy, seli, charter, leage, hire, hire out, supply and otherwise deal in
satelites and other orbiting apparatus, motor vehicigs, ships, submersible
crah, aircraft, arships, hovareralt, hydroloils, helicoptars. trains and other
vesssis and means of transport of all kinds, whether or not owned by the
Company, and parts and accessories of 3ll kinds lor any of the same; and
to buy. sell and deal in petrol, oil, gas and petroleurn products.

To invent, design, develop. construct, manufacture, produce, erect,
assemble, test. import, export. alier, install, maintain, repair, renovate.
refurbish, recondition. utilise, operate, manage, purchase, sell, hira, hire
out, supply and otherwise deal in all kinds of equipment, spparatus,
plant, machinery, appliances, asrticles, furniture, things, sccessories,
companents, fittings, tools, materials, substances, producis, computers,
computer programs and software which are required or are likely ta be
raquired by the Company or other persons for the putposes of, or in
connection with, any of the businesses of the Company or which in the
opinion of the Company may be conveniently or advantageously dealt
with by tha Campaity in connection or assaciation with any of its objects
or the objects of any of its subsidiarias.

To represant persons at meetings of local, national and international
organisstions and bodies concerned with activities connected or
associsted with any of the businesses of the Company, to provide services
of all kinds to such arganisstions and bodies and 10 negotiate and enter into
national and international agreements and standards relsting to matters of

concern or interest to the Company or persons represented by, or having
dealings with, the Company.

To carry on all or any of the busingsses of, and provide services associsted
with, engineers (ncluding without limitation, telecommunications,
mechanical, chemical, elsctrical, civil, heating and vantilation engineers),
bankers. financiers, factors, underwriters and dealers in sacurities,
ingurers, insurance brokers and agents, insurence underwritars, property
developers, freight contractors, carriers by land, water and air of freight
and passengers, forwarding agents. shipping agents, travel agents,
employment agents, sgiaie agents, surveyors, architects, wharfingers.
wershousemen, garage propristors, motor mechanics. storage
contractors, electricity supply underiakers, genera! traders, licensed
vicwuallers, restaurateurs, food processors, manufacturers and distributors
of things of all kinds. club, hotal and inn propristors, bullders, painters,
.dlcoutorg, producers of exhibitions and displays. enterwiners,
impregserios. photographers, cartographars, coutiers, and retailers,

wholesalers and mail order operators for the sale, hire or othar supply of
any products or sarvices.

To cawry on any other businags or activity and do anything of any nature
whatsoever which the Company considers is. or may ba, capable of baing



(18)

(19}

{20}
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convenisntly or advantageously carried on or done in conngction or
conjunction with sny business of tha Company authorised in this
Memorandum of Association ar may be likely, directly or indirectly, to
snhance tha value of or rendar profitable or more profitable or wrn 10
account or exploit any of the Compeny's assets or utilise its skills,
Know-how or expeniise.

Ta purchase, taks on lease or otherwise acquire, or octupy, any estates,
lands, buildings, easemants or other intgrests in, or rights or privileges
relating to, reat astate; 1o purchase, 18ke on lease or otharwise acguire
and exploit mines and mineral rights and natural resources of any kind,
and (0 occupy. bulid, construct, erect, develop, design, equip, execute,
carry out, demaksh, raconstruct, adapt, improve, work, maintain, repair,
renovate. adminisier, manage or control offices, exchanges of any kind,
1elecommunication systems, repeater siations, radio stations, satellite
tracking siations, earth siations, warehouses, dspots. works. plants,
factories, garages, motor vehicle workshops, jetties, roads, railways,
wharvas, plers, docks, towers, reiail premises. dwellings and other
building structuras, erections, instaliations or facilities of alt kinds, whether
for the purposes of the Company or for sala, latting or hiring to others or
for any other purpose, and to contribute to or assist in (financially or
otherwige} or carry out any pan of, any such oparstion, and 1o purchase,
take on lease, or otherwise acquire parsonal property of all kinds, and to
seil, 1g1 on lease or otherwise dispose of, or grant rights over, or develop
or exploit, the whole or any part of any res! or psrsonal propenty belonging
to the Company or in respect of which the Company has any interast or
which may be of benstit 10 the Company or any such property in which
tha Company has no interest but which may convanently or
advaentageously be developed or turned to account with real or personal
property n respect of which the Company does have an interest.

To appiy (or and take out, purchase or otherwige acquire any patents,
patent rights, inventions, secrel procasses, designs, copyrights, trade
marks, service marks, commerciai names and designations, formulae,
licences, concessions and the like (and any interast therein) or any exclusive
or non sxclusive of linited nght 10 use, or any secrat or other information
3% to, sy invention Of $ecret process of any kind and to use, exercise,
deveiop, or grant licencas in respect of, or otherwise turn 10 account or
desl with, the property, nghts or information so acquired.

To borfow or raise money of secure or distharge any debt or obhigation
{whethar of the Company or Of any olher pareon) i such manner as may
be thought fit by the Company and in particular (but without prejudice to
the ganerality of the foregoing) by the issue of securities of any kind or
morigages or charges {hxed or flooting) founded or based upun all nr any
part of the undertaking. property. uxsats and rights (present and future)
of the Compmny including its wncalled capnal ar without eny such security
8nd upon such 19rmE as to priority or otherwise as the Company shail
thunk tit; and to receive money un depasit and advance paymems with or
without allowance of interest theraan.

To enter o suy guaranmes, contract of indemnity or auretyship and in
purticular (wihout prajudice to the generality of tha foragoing) 10
guarantee. gupport or secure, with ur withaur cansideration, whather by
personal vbliyation or by mortgaging or ¢harging all or any pan of the
undentaking, property and assets (present and future) anct uncalled capital
of tho Company or by both su:h methods or In any other manner. the
perfonmance af any contracts, oblgations or cormmitments of, ad the
fepayment or paymunt of the principal amounts of and sny premums,
interest, dividendys snd orher moneys payabla on or in respect of any
securities or liabilities of, any percon, including {without pimjustice 1o the
generalty of the foregoing} any company which is for the tme being o
subsidiary o1 4 halding company of the Company or anather subsidisry of
a holding company of the Coinpany or Otherwise associsted with the
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Company and whather or not any consideration or advantage is received
by the Company.

To sdvance, lend or deposit monay, and to give credit or financial
accommodation 10 #ny person with or without taking any security therefor
and upon such other tarms as may be thought fit by the Company,

To subscribe, undarwrite, puichase or otherwise acquire, and to accept,
take, hold, charge, morigage, sell, dispose of and deal with, any
obligations, securities or other invastments aof any nature whatsoever and
any aptions or rights in respect thereof; and ta buy, sell, desl in and invest
in foreign currenciss and exchenge.

To draw, accept, make, endorse. discount, negotiate, execute, issue, buy,

seoll and desl in bills of exchanpe, theques and prormissory notes and othor
negotisble or ransferabla instruments.

To accept securities of any person or any property or interest therein of
whatspaver nature in payment or part payment for any services rendered
or for any sale or supply made to, or debt owing from, any such person.

To insure any propenty, 8sset, matier or interesi and against any poiential
linbility or loss of the Company or of any other person and the life or health
of any person for the benefit of the Company.

To appiy for, secure, acquire by grant, legisiative enaciment, assignment,
transfer, purchase or otherwise, and to exercise, carry out and enjoy, any
licence, franchise, concession, right, privilege, authority, chanter or power
which any person may be empowered to grant; and to pay for, aid in and
contribute towards carrying the sama into effect and do all things required
of the Company thersunder.

To upply for, promote and obtan {alone or with others) any siatute, order,
by-law, charter, reguiation or other authorisation or enactment which may
sesm caiculated directly or indirectly to benefit the Company and {slone
or with others) 1o oppose any bills. proceedings or applications which
may seem caiculated or likely directly or indirectly to prejudice the interests
of the Company of persons heving deslings with the Company.

To sell, dispose of or wransfer the business, propeny and undertaking of
the Company or any asset or part thereof for any consideration which the
Company may ses fit to accept, and in perticular {but without prejudice to
the generatity of tha foregoing) to sell or otherwise dispose of any of the
debts due or 1o become due to the Company to factors or others for
collection and 10 act as agemts for such factors or others in the coliection

of debts so sold and to entar into any obligations or recourse or otharwise
in connection therewith,

To promote, estabiish, acquire, subscribe to or 1eke any interest in, alone
ot with others, any company, body corporate, fund, trust, or ather person
or body of parsons whather incorporated or not incorporated and whather
or not having objects similar to those ol the Company; 10 purchisse or
otherwise acquire all or any of the business. property and liabilities of any
parson carrying an 3 business including 8l or any pari of the purposes
within the objecis of the Company or a business which in the opinion of
the Company may be conveniently or advantagecusly carried an by the
Company or a business having rights in assets the acquisition of which is
in the opinion of the Company likely 1o ba in its interests, and to conduct,
carry on and expand or liquidate and wind up any such business.

Yo enter into and carry imo etfect any arrangement for partnership or joint

waorking in business or for the sharing ot profits or for amalgamation with
any other person.

To establish agencies and local boards in the United Kingdom and
elsewhere in any part of the world and 10 regulate and discortinue the
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same; 10 progure the registration, incarporstion of recognition of the
company in, or under tha laws of, any place outside England.

To establish, purchase. maintain and contribute to any pension,
superannuation, ratirement, redundancy, injury, death benefit or insurance
funds, trusts, schemes or policies for the benefit of, and to give or procure
the giving of pensions, annuitias, allowances, gratuities, donations,
emoluments, banefits of any description (whether in kind or otherwise),
incentives, bonuses, assistance (whather financial or otharwise) and
accommodation in such manner and on such terms as it thinks fit 1o, and
to make payments for or wowards the insurance of, any individuals who
are ar were al any time in the employment of, or directors or ofticers of
{or held comparabie or equivalent office in), or acted as consuliants or
advisers ta ar sgents for, tha Company or any company which is its holding
company or is a subsidiary of the Company ar any such holding company,
of any person to whose buginess the Company or sny subsidiary of the
Company is, in whole or in part, a successor directly or indirectly (including
without prejudice 10 the generality of the foregoing the Post Office and
British Telecommunications) or any person which is otherwise allied to or
associated with 1he Company and 10 other individuals whose service has
been of benefit to the Company or who the Company considers have a
moral ciaim on the Company, and tha spovses, widows, widowers, families
and dependenmts of any such individuals as aforssaid; and to establish,
provide, manage and mainiain and provide financial assistance 1o welfare,
sports and socisl facilities, sgsociations, clubs, funds and institutions
which the Company considers likely to benelit or further the interests of
any of the aforemaentioned individuals and spouses, widows, widowaers,
families and dependents of any such aforementioned individuals, end to
manage, maintain, support and provige financial assistance to any such
facility, association, ciub, fund or institution which has been established,
provided for, managed, meaintained, supported or subscribed to by any
person to whose business the Company or any subsiciary of the Company
is, in whole Or in part, 8 successor.

To establish, contribute to, maintain, sdvise and assist schemes Tur the
acquisition by employees, formar employees and directors or by Husiess
of shares in tha Company or its holding company to be held by or for the
benefit of such employees. former employses and directors as aforesaid
of tha Company or of any of the Company's subsidiaries or its halding
company or of any subsidiaries of its holding company and to lend money
to any such employees, formwr winployess and directors to enable them
to acquire shares in the Company or in its hokling company and 10
establish, implement and assist (financially or otherwise) the administration
and running of any schemes for sharing profits of the Company or any
other such compeny as aforesaid with sny such employees, former
employees and directors.

From time 10 time to subscribe or contribute {in cash or in kind) to, or 10
promote, any charitable, bansvolent or useful abject of a public character
or any object which may in the opinion of the Company be likely directly

or indirectly 10 further the interests of the Company, its employees or its
members.

To do all or any of the matters heraby authorised in any part of the world
either slone O in conjunction with, or as factors. contractors, trustecs,
principals or agents for. any other persons, of by or through factors,
trusteas or agents, and to act a3 direciory ©f OF secrevary, manager,
regisuar, or transfer agent for. or adviser or consultant 10, any person,
and 1o act as trustess of Any kind and to underteke and execute any trust,

To pay and discharge all or any axpenses, costs and disbursements, tu
pay COMMISSIONs and to remunerate any person 1o sarvicas rendered us
to be randered in connection with the formation, pramotion and llutation
of the Campany and the ynderwriting or placing or issus 8t sny time of
any securities of tha Company or of any othor person.
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To issue, aliot and grant Options over secufities of the Company for cash
or otherwise or in payment or part payment for any real or personal
property of tights therein purchased or otherwise acquired by the Company
or any services rendered to, or at the request of, or for the benefit of, the
Company or as sacurity for, or indemnity for, oF towards satisfaction of,
any liability or obligation undertaken or agreed 10 be undertaken by or for
the benafit of the Company, for any obligation (even if less than the nominal
value of such securities) or for any other purpose.

To invest the moneys and utilise the propernty and assets of the Company
not immediately required in such a manner as the Company may from time
10 time determine.

To distribute in specie of otherwise by way of dividend or bonus or
reduction of capital all or any of the property or assets of the Company
smong its members and panticularty, but without prejudice to the penerality
of the foregoing, securities of any other company formed to 1ake over the
whole or any part of the assets os liabilities of the Company or any
proceeds of sale or other disposal of any property or assets of the
Company.

Genarally 10 da all such other things 8s in tha opinion of the Company ars
or may be intidental or conducive 1o ths attsinment of the above objects
or any of them.

AND IT IS HEREBY DECLARED THAT IN THIS CLAUSE .=~

The expressions “talecommunication system™ snd “telecommunication
apparatus” shall include, but not ba limited to, the meanngs assigned to
them respactively in Section 4 of {and in the case of “telacommunication
spparatus” as extended by Paragrsph 1{l) of Schedule 2 to) the
Telecommunicationg Act 1984 as enactad at the date of adoption of this
clause and the exprassions shall slso include reference to inventions and
to sll improvermnents, developments and replacements of systems and
apparatus in the field of telecommunications.

Referances 10 “person” or “persons” shall where the context permits
include but not be limiled to indiviguals, firms, partnarships, companias,
corporations, governments, and other authorities or agencies suprema,
munhicipal. local or otherwise, undenakings, societies, chubs, associstions,
organisations {local, nationsl and international), statutary, public and other
bodies {and outside tha United Kingdom their equivalent) and any lagal
antity whather or not ingorporated.

References to “securities” shall where the context permits inciude but not
ba limited to any fully, partly or nil paid or no par value share, stock,
unit, debenture, debeniure or losn stock (perpetual or terminable), bond,
deposit recaipt, bill, note, warrant, coupon, right 1o subscribe or convart,
or similar right or obligation.

Referances 10 “and” and“or” shall mean “snd/or" where the context so
permits.

References 1o “other” and “otherwise" shall not be construed ejusdem
generis where a wider construction is possible.

The objects of the Company as specified in sach of the toregoing
paragraphs of this clause 4 of this Memorandum of Association (except
only if and so far ar otharwise axpressly providaed in any paragraph) shell
be separate and distinct objects of the Company and shall not be in any
way limited or restricted by reference 10 or inference from the 1erms of
any other paragraph or the order in which the same occur or tha name of the

Company and none of the paragraphs shall be deemed mersly subsidiary or
incidental 10 any other paragraph.



viil
8  The liability of the membaers is limitec.

6 The ahare capital of the Company is £60,000" divided into 50,000 shares of  "Se reies enPoge s ol
£1 aach and the Company shall have the power from tima to time to divide the original  Nresren
or any incrassed capital into classas, and to sttach thareto any preferential, deferred,
qualified or othar special rights, privilagaes, restrictions and conditons.
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We, the persons whose names and addressas are subscribed hereaftar are desirous
of being formed into a Company, in pursuance of their Memorandum of Association,
and we respectively sgree to take the number of shares in the capital of the Company

38t opposile our respective names.

Number of Shares
NAMES ADDRESSES AND DESCRIFTIONS OF SUBSCRIBERS wsken by each
Subscriber
CHARLES CYPRIAN BRIDGE
139 Haningdon Road
London
SwW8 2EY
Government Servant One
JENNY SNAITH
95 Stradella Road
London
SE24
Government Servant One

Datad the 17th day of February 1984

WITNESS 1o the above signatures:—

CHRISTOPHER BRYAN ROBSON
B0 Brampton Park Road

Hitchin

Herts

SGS I1XE

Government Servant



x
NOTES
1 By Special Resolitions passed on 24t July 1884:-

() the 50,000 Ordinary Sharea of £1 each in the original authorised share capital
of the Company were sub-divided into 200,000 Ordinary Shares of 25p each;

(i the muthorised share capital of the Company was incressed to £1,250,000,001
by the creation of 1,899,800,000 Ordinary Shares of 25p each, 750,000,000
11} par cent (including tax credit) Redeemable Cumulative Preference Shares
of £1 each and one Spacial Rights Redeemabie Preference Share of £1.

2 By a Special Resolution passsd on 15th November 1984 the authorised share
capital was Increased to £2,625,000,001 by the creation of an additional 5,500,000,000
Ordinary Shares of 25p each.

3 By a Special Resolution passed on 30th July 1992 each of the 750,000,000 11.85
per cent (inCluoing tax credit) Redeamable Cumulalive Prelerance Shares of £1 each in the

capital of the Company were sub-divided and converied into four ordinary shares of 25p
each.
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Public Company Limiled by Shares

Articles of @sgociation

of
BRITISH TELECOMMUNICATIONS public limited company
(As adopted by Special Resolution on 30th July 1892
and amended on 28th July 1994 and 27th July 1985)
Preliminary
1. No Aticles or similar regutations set out in any statute, or comainad in any ingtrumant

made under any siatute, concerning companies shall apply to the Company. but the following
shall be the Articles of Association of the Company.

Definitions

2. (A) In the Anticias (if not inconsistent with the subject o context or expressly provided
1o the contrary below) the words in tho first column below shall bear the respective meanings
3¢t opposite them In the second column. :

Words Meanings

1985 Act The Companies Act 1985 as amended from time to time (save in
relation to Article 37)

The Acts The Companies Act 1885 as amended from time to time and
evary other statute, including any orders, regulations, rules or
other subordinate legisiation made under it for the time being in
foroe conoerning companies and atfecting the Company

The Articles These Articlas o! Association as originally framed or as from
time to time altered

Auditor The auditor for the time being of the Company (or in the case ol
joint auditors any ona ot them)

The Board The directors of the Company or the direclors present at a duly
convened meating of directors at which a quorum is prasent, as
the context requires

London Stock  The Intemnational Stack Exchange of the United Kingdom and

Exchange the Republic af Ireland Limited

Member Member of the Company

Month Calendar month

Office The registered office of the Company tor the time being

Paid-up Paid-up or credited as paid up

The Regleter  The register of Members of the Company

Sweal The common seal of the Company

Securities Seal

An official seal kept by tho Company pursuant to Section 40 of
the 1985 Act
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Special Shate  Tha one spucial rights redeemabie preference share of £1

Special The registered holder for tha time being of the Speclal Share
Shargholder

Stock Exchanpe A person for the time being designated pursuant to Section 185 (4)
Nominag of the 1985 Act

The United Graat Britaln and Northern Irgland
Kingdom

(B) In the Articles ( if not Incongistent with the subjecl or context or exprassiy
provided 1o the contrary herein):.

Referances 1o writing including typewriting, printing, lithography, photography, and other
methods of representing or reproducing words in a legible and non-transistory form,

The expressions “debenture” and “debanture holdar” shall respectively include “dabenture
slock” and “debeniure stockholder®,

The expreasion "Secretary® shall mean any person appointed 10 perform any of the duties of the
Secretary and shall include a deputy sacretary, an assistant secretary (save far the purposas of
requiring appointment by the Board under Article 127) or a temporary secrelary. and, where two
or more persons are appointed to act jointly shall include any one of such persons.

Any retarence 10 a Statutory provision or enactment shall include any statutory modiication or
rg-enactment thereaf,

Words importing tha singular number anly shall include the plurai and vice versa.
Words importing persons shall include bodies corporate and unincorporate.
Words importing the masculing gender only shall include the feminine gendar.

A Special or Extraordinary Resolution shall be ettective for any purpose for which an Qrdinary
Rasolution is expressed 10 be required under the Acts or the Articles and a Special Resolution

shall be atfective for any purpose lor which an Exiracrdinary Resolution is 8o axpressed to be
required,

Save as aloresaid, mny words or expressions defined in the 1985 Act in force as at the dale
when the Articies are adopted shatl, if not inconsistent with the subject or context, bear tha
same meaning in the Aricles, save that the word “company” may include any body corpgrate.

Share Capital and Variation of Rights

3. The authorised share capilal of the Company at the date o adoption of this Article is
£2,625,000,001 divided infe 10,500.000,000 Ordinary Shares of 25p each and one Special
Rights Redeemable Preference Share of £1.

4. Without prejudice 1o any special rights previousiy conferred on the holders of any
exigling shares or class of shares, any share in the Company may be issued with such
prelerrad. deferred or other rights, or such restrictions, whether in regard to dividend, voting,
convarsion, return of capital or otherwise, as the Company may from time to time by Ordinary
Resolution determine (or in the absence of any such determination or so far as such Ordinary
Resolution does not make spacific provision, as the Board may tletermine),

S. (A) Subject 10 the provisions of the Acts and of any resolution of the Company in
Geqeral Mesting, all unissued shares whather farming part of tha original or any increased
capital shall be at the dispasal of the Board and they may offer, allot (with or without conterring

& right of renunciation), grant options over or otherwise dispase of them to such persons at such
times and on such terms as they shall determine.
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{B) () The Board shall be generally and uncondilionally authorised pursuant lo
Saction 80 of the 1985 Act to exarcise for each prescribed period all the
powers of the Company to allot relevant securities up 1o an aggregate
nominal amount equal to the Section B0 Amount;

(i) pursuant to and within the terms of the said authority the Board shall be
empowered during each prescribed period 1o allol equity securities wholly for
cash:-

(a) in connection with a rights issue; and

(b) otherwise than In connection with a righls issue, up 1o an aggragate
nominal amount equat o the Section 89 Amount;

as if Section 88(1) of the 1985 Act did not apply 1o such allotment;

(ifi} during each prescribed period the Company and its Board by such authority
and power may make offers or agreements which would or might require
aquity securities or other relevant securities to be allotted alter the expiry of
such period.

(C) For the purpoasas of this Articia:-

(i) ‘"rights issue” means an offer of equity securilies open tor acceplance for a
period fixed by the Board 1o holders of equity sacurities on the Register on a
date fixed by the Board in proportion (as nearly as may be) lo their raspuctive
holdings of such securities or in accordance with the rights attached thereto
but subject to such exclusions or other arrangements as the Board may
deem necessary or expedien! 1o deal with:

(a) fraclional entitlements; or

(b) directions from any holders of Ordinary Shares to deal in some other
manner with thair respective ¢ntitiemants; or

(c) legal or practical prablems arising in any overseas territory or by virtue of
sharas being represented by American Deposilary Shares; or

(d) the requirements of any ragulatory body or $tock exchange:

(i) “prescribed period™ means any period (nol exceeding 15 months on any
occasion) for which the authority conferrad In the case of Article 5{B)(i) is
renewed by Ordinary or Special Resolution stating the Section 80 Amount,
and the power conferred in the case of Articla 5(B) (li) is renewed by Special
Rasolulion stating the Saction 89 Amount;

(i) the "Section 80 Amount” shall for any preacribed period be that slated in the

relevant Ordinary or Spaclal Resolution or any increased amount fixed by
Ordinary Resolution;

{iv} The “Bection 89 Amount™ shall for any prescribed period be thal stated in the
relevant Speciai Resolution; and

{(v) the nominal amount of any securlties shall be taken to be, in the case ol
rights to subscribe for or to convert any securities into shares of the

Company, the nominal amount of such sharea which may be allioited
pursuani to such rights.

6.  Subject to the provisions of the Acts any shares may, with the sanction of a Special
Resolution, be issued on terms that they are, or at the option of the Company or of the holder
thareol ara liable, 16 be redeemed. The terms and manner of redemption shall be providad lor
Dy alteration of the Articles.

s
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7. Subject to the provisions of the Acts the Company may purchass fis own (including
any redeemable) shares. Neither the Company nor the Board shall be required to selec! the
shates 10 be purchased rateably or in any othor particular manner as botwoen the holders of
shares of (he same class or as between them and the holders of shares of any other class or in
accordance with the rights as 1o dividends or capilal conferred by any class of shares.

8. If at any time the share capital is divided into different classes of shares, the rights
atiached to any tlass may, subject to the provisions of the Acts (whether or not the Company Is
being wound up), be varied or abrogated with the consent in writing of the holders of throe
tourths in nominal value of the issued shares of that clags, or with the sanction of an
Extraordinary Rasotution passed at a separale General Meating of the holders of thg shares ol
the ¢lass. To every such separate General Maeting all the provisions of the Articles relaling 1o
General Meetings of the Company shall mutatis mutandis apply, except thal the necessary
quorum shall be two persons at least holding or representing by proxy at least one-third in
nominal valus of the issued shares of the class (but so that at any adjourned meeling any holder
of shares of the class present in person or by praxy shall be a quorum) and that any holder of
shares of the class present in person or by proxy may demand a poll and that every such holder
shail on a pall have one vote tor avery share of the class haid by him. The foregoing provisions
of this Anicle shall apply to tha variation or abrogation of the special rights attached to sorne
only of the shares of any class as if each group of shares of the class dilierently trealed formed
a separate ciass, and their special rights were 10 be varied, ~

9. Unless otherwise sxpressly provided by the terms of issue of the shares of that class
or by the terms upon which such shares are for the lime baeing held and subject 1o the provisions
of Arlicle 12, the rights altached 1o any class of sharas shall be deemed to be varied by the
aliotment of further shares ranking in priority to them for paymant ol a dividend or rapayment ol
capilal but shall be deemed nat to be modifiad, abrogated of varied by the creation or issue of
further shares ranking pari passu with or subsequent to those already iasued or by the purchase
or redemption by the Company ot its own shares.

10. The Company may exercise Ihe powers of paying commissions conferrud by the Acts
to the full exien permitied. Such commissions may be satislied by the payment of cash or the
allotmant of fuily or partly paid shares or by a combination of both. The Company may also on
any issue of shargs pay auch brokerage as may be lawlul,

11. Except as required by law no person shall be racognised by the Company as holding
any share upon any trust, and the Company shall not be bound by or be compalled in any way
1o recognise (evan whan it has notice) any equitable, contingant, tutura or partia! interost in any
share or any interest in any fractional part of a share or {axcept only as by the Articles or by law

otherwise provided) any other rights in respect of any share except an absolute right to tha
entirety of the share in the registorod holder.

The Speciail Share

12. (A} The Special Share may be transtorrad only to tha Secretary of State, a Minlstur of
the Crown gr any person acting on bohait ot the Crown.

(B) Nowwithgtanding any provision in the Arlicles to the contrary, each of the follawing
- -maters shall be deemed to be a variation of the rights attaching to tha Special Share and shall
accordingly be eflective only with the consent in writing of the Special Shareholder.
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() the amendment, or removal, or alteralion of the etlect of, all o any of the
following Articles or, where spacitied, parts of the fallowing Arlicles:-

Article 2
This Aniicle
Anicle 37

tn Article 105(B) the words trom “Provided that™ lo “namely.-" (inclusive) and
paragraph (iv)

Article 105(C)
Article 118
Articles 121 and 125(B)

(i) the issue of any shares in the capital of the Company with voting rights attached
thereto, no! being shares with rights identical with those attaching to the Ordinary
Shares ol the Company provided that thare shall be excluded from this sub-
paragraph (ii) the issue of any shares which do not constitute equity share capital
and which when aggregated with all other such shares carry the right o casl less
than 15 per cent of the maximum number of votes capable of being cast on a poll
at any Genaral Meeting (in whatever circumstances and far whatever purpese the
same may have bean convenad).

(C) The Special Shareholder shall be entitled to recaive notice of, and 1o atiend and
spenk, a1 any General Meeting or any meeting of any ciass of shareholders of the Company bul
the Spacial Share shall carry no right to vote nor any ather rights at any such meeting.

(D) In a distribution of capltal in a winding up of the Company tha $pecial
Shareholder shall be entitled to repayment of the capite! paid up on the Special Share in priority
to any repayment of capital to any other Membar. The Special Shara shall confer no other right
to participate in the capital or profits of the Company.

(E) The Special Shareholder may, subject to the provisions of the Acts, require the
Company to redeem ihe Special Share at par at any time by serving written notice upon the
Company and delivering the relavant share certificate.

Share Certificates

13. Every shars cerlificate shall be issusd under the Seal (or the Securilies Seal or, In the
case of shares on a branch register, an official seal for use in the relevant teritory} and shall
specily the number and class and the distinguishing number (il any) of the shares to which it

relates and the amount or respaclive amounts paid up on them. No cerliticate shall be issucd
representing shares of more than one class.

14. Subject 10 Article 18, evary person whose name is enlered as a Member on the
Register (axcept those persons in respect of whom the Company is not by law required 10

complete and have ready for dalivery a centificate) shall be entitled without payment 1o receive
within whichever is the earkiest of:

(a) the lime required by the listing rules of the Stock Exchange from lime 1o time; or

(b) two months atter allotment {or such longer period as the lerms of issue shall
provide) or the lodgement of fransfer

in respect of each class of shares one certificate for all the shares af that class comprisad in
such allotment or transfer and ragiatered in his name. Subject 10 Article 15, it a Member shall
require additional certlficates he shall pay therefore such sum (if any) as the Board may

datermine provided that no Membar shall be entitied to mare than one certificate in respect of
any ona share heid by him.

15. Whare some only of tha shares comprigsed in a share cerlificale are tranaferred liwe old

cortificate shall ba cancelled and a now certificate for the halance of such shares shall be issued
without charge.
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16. The Company shall no! be bound to issue more than one certiticate lo joint holders of
shares of ona class and delivery of a certificate to the first named person on the Register in
respect of such shares shall be suficient delivery to alt such holders.

17. It any share cerlificate be damaged, defaced or worn out or alleged 1o have been lost,
stolen or destroyed, a new certificate representing the same shares may be issued to the holder
on request without lee but subject to delivery up of the old certificate or (it alleged to have been
lost, stolen or destroyed) compliance with such conditions as to evidence and indemnity (with or
withaut sacurity) and the payment of out-of-pocket expenses of the Company in connection with
the request as the Board may think fit.

18, (A) Nothing in these Articies shall require title to any shares or other socurit'gos of the
Company to be avidenced or transferred by a written instrument if any rules or regulations from
time to lime mada under the Acts 50 permit. The Board shall have power to adopt and
implement any arrangements as they may think it for recording and transterring titie to shares
or other securities which accord wilh those rules and reguistions. Referencas in these Articies o
certificates for shares and instruments of transter shall be construed accordingly.

(8) Nothing in the Ariicies shall require the Company to issue under the Seal any
cerlificate or other instrument, other than a share cartificate, which Is not by law required to be
80 issusd.

Calls on Shares

19. The Board may, subject 1 the terms of aliotment thereo!, from time to time maka such
calls upon Members as they think fit in respect of any moneys unpnid on their sharas (whelher
on account of the nominal value of the shares or by way of premium), and each Member shalt
(subject 1o receiving at least fourteen days’ nolica spacifying the time or times and place of
payment) pay o the Company at the lime or times and piace so specified the amount called on
his shares. A call may, at any time bafore receipt by the Company of a sum due thereunder, be

revoked or the time for payment thereo! postponed, in whole or in part, as the Board may
determine.

20. A call shall be deemed to hava been made at the time when the resoiution of the
Board authorising the call was passed and may ba required to be paid by instalments,

21. The joint holders of a share shall be jointly and severally liable to pay all calls in
respect af ihe shars,

22. It a sum payable in respect of any call or instalmenl is not paid on or before the day
appointed for payment of the sum, the holder lor tha time being of tha sharg in respact of which
the call shall have been mada, or the instaiment shall be due, shall pay interast on the sum at
such rata, not exceeding 25 per cant per annum, as the Board may determine from the day
appoinied for the payment until actual payment, and all expenses that may have been incurred
by the Company by reason of such non-payment; but the Board may, if they think fil, waive the
payment of such interast and expanses wholly or in part.

23, Any sum which by the terms of issue of a share becomes payable on alloiment or at
any fixed date, whether on account of the nominal value of the share or by way of premium, shall
for the purposes of the Articles be deemed to he a call duly made and payable on the date on
which by the terms of issue the same becomes payable, and in case of non-payment all the
relevant provisions of the Articlas as to payment of interast and expansas, lorfeiture or otherwise
shall apply as if such sum had become payable by virtue of a call duly made and nolitied.

24. Tho Board may on the issue of shares differentiale beiwean the holders of such
6hares as 1o the amounts of calls 1o ba pald and the times of payment of such calls.

25, The Board may, it they think fit, raceive from any Member willing to advance the same
il or any par of the moneys. whether on account of the naminal valua of the shares or by way
of premivm, uncalled and unpaid upan any sharas haid by him: and upon all or any of the
muUNYys U paid in advance the Board may (until the same wauld, but 10r such advance,
become presently payable) pay interast At such rate not exceeding (uniess the Company in

General Mesling shall olhwrwisa diract) 28 per cent as may be agraed upon between the Board
and the Membes paying such moneys In advanca.



Lien

26, The Company shall have a first and paramaunt fien on every share {not bping a fully
paid share) for all monays (whether presently payable o not) called or payable at a fixed tima in
respect of that share. The Board may waive any lien which has arisen and may al any time
deciare any share to be wholly or in part exempt from the provisions of this Article. The
Company's lien, if any, on a share shall exiend 10 all dividends payable on the share.

27. The Company may sell. in such manner as the Board think fit, any shares on which
the Company has a tien, but no sale shail be mado unless a sum in respect of gvhnqh the lien
exists is presently payable, nor unlil the expiration of fourteen days after @ notice In wnting,
stating and demanding payment of such part of the amount in respect of which the lien exists as
is presently payable and stating the Company’s intantion 1o sell in default of payment, hus been
given to the registered holder for the lime being of the share, or the person enlitied thereto
under the Articles by reason of his death or bankruptcy.

28. To give alfect to any such sale the Board may autharise some person 1o transler the
shares sold to the purchaser thereal. The purchaser shall be regietered as the holder of the
shares comprised in any such transler, and he shall not be bound o see to the application of
the purchase monay nor shall his title to the shares bo aftected by any irregularity or invalidity in
the praceedings in teference 1o the sala.

29, The net proceads of the sale, after payment of the costs o such sale, shall be applied
In or iowards payment of such part of the amount In respect o! which the lign axists as is
presently payabile, and the residue, it any, shall (subject to a like lien for sums not presently

payabla as exisled upon the shares before the sale) be paid (0 the person entitled to the shares
at the date of the sale.

Forteiture of Shares

30. It a Member fails to pay any call or instalment of a call in full on or belore the day
appointed for payment, the Board may at any time thoreafter, during such lime as any part of
the call or instalment remains unpaki, ssrve a notice on him requiring payment of so much of
the call or instalment as is unpaid together with any interast which may have accrued and any
expenses incurrad by the Company by reason of such non-payment.

31. The notice shall name a further day (not earlier than the expiration of fourteen days fram
the data of service ot the notice) on or bafore which and the place where the payment requirod by
the notice is to be made, and shall state that in the avent of non-payment in accordance therewith
tha shares in respact of which the call was made will ba liable to ba forfeited.

32. If the requirements of any such notice as aloresald are not complied with, any share
in raspect of which the notice has been given may at any time thereatier, before the payment of
all calls and interest and expensos due in respect thersol has been made, be forleited by {and
shall bo deemed 1o be forleited at the time of the passing of) a resolution of the Board to that
effect. Such forfeilure shall include ali dividends declared in respect of the torfelted share and

not actually paid before forfalture. The Board may accept a surrender of any share liabie to be
forfeited hersunder.

33. Whan any share has bean forfeited notice of the forfeiture shall be servad upon the
person who was before forteiture the holder of tho share, or the person entitied to the share by
transmission and to receive natice under the Articles, and an eniry of the forfeiture or surrendar
accepted under tha Articias, with the date theraof, shall lorthwith be made in the Register, but
no forfelture shail be invalidated by any {allure to give such notice and no forteiture or surrender
shall be invalidated by the faliure lo make such entry as aforesaid.

34. Uniil cancelled in accordance with the requirements of the Acts a share so forlpited or
surrendered shall become the property of the Company {but the Company shall not exercise
any voling righis vested in the share) and may be sold, re-allotted or aotharwise disposad of
either to the person who was belore such forfeiture or surrander the holdor thereol or entitlied
thersto or o any athar parsan upan such tarms and in such manner as the Board think tit and at
any time before a sale, re-allotment or digpoeition the forleitute or surrender Mmay be annulled by
the Hoard on such lerms as thay think fit. The Roard may, it nacassary, authorise omae porson
10 transfer a forfeited or surrendeied shaie to wny such uther person as aloresaid.
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35. Any person whose shares have been forfeited or surrendered shall cease to be a
Momber in respect of those shares but shall, notwithstanding, remain liable to pay to the
Company all moneys which, at the date of the (orfeiture or surrender, were presently payab\alby
him to the Company in respact of the shares, together with interest at such rate, not excesding
26 per gent per annum. as the Board may delermine, from the time of forleiture or surrender
uniil the time of payment, and the Board may enforce payment without any allowance for the
valuo of the shares at the time of forfoiture, but his liability shall cease it and when the Company
shall have received payment in tull of all such monays in raspect of the shares, together with
interest as aforesaid. The Board may, il they think fit, waive Ihe paymant of such inlerest or any
part thareof.

36. A staiutory declaration in writing that the daclarant i & director or the Secretary of the
Company and that 3 share has been duly forfelted or surrenderad or sold to satisly a lien ot the
Company on a date staled in the declaration shall ba conclusive evidence of the facts stated
therein agains! all persons claiming to be entitied 10 the share. Such declaration and the receipl
of the Company for tha consideration (if any) given for the share on the sale, re-allotmant or
disposal thereo! together with the share certiticate deliverod 10 a purchaser or allottee thereol
shall (subject to the execulion of a transier it the same ba required) constitute a good title to the
share and the parson to whom the share is sokd, re-allotted or disposed of or any renounces
thareo! shall be registered as the holder of the share and shall not be bound lo see to tha
application of the consideration (if any) nor shall his title 1o the share be atlected by any
irreguiarity or invalidity in the proceadings in relerence to the fortaiture, surrender, sale, re-
allotmant or disposal of the share.

Limliations on Sharsholdings

37. (A) The purpose of this Arlicle is to prevent any person (other than a Permitted
Person as defined below) direclly or indirectly owning or controlling the right lo cast on a poll 15
per cent or more of the votes al General Maetings of the Company.

(B) For the purpase ol this Article:-

{i) “ADR Depositery” means a custodian or dapositary, approved by the Board,
under arrangements wheraby such custodian or depositary holds shares in the
Company or Interim Rights and either itself or some other parson issues
American Depositary Receipis evidencing American Depaositary Shares which
represant shares In the Company (or evidence af rights lo recaive such sharas) or
interim American Depositary Receipts evidencing Interim American Depositary

Shares which repressnt Interim Righis (or evidence of tights to receive Interim
Rights):

(i) -Custodian Bank™ means a person which for the time being is, or whose nominee
is, the registered hoider of shares in the Company to which Iriterim Rights relato;

(i) "he instaiment Agreement”™ means any instalment agreament {or agreemenis) in
terms approved by the Board as from time to time In force designed to confer and

impose on holders of (nterim Rights and obligations substantially similar 1o those
conferred and imposed on Members;

(lv) “interest” means an inlarest {(of any size) in the Relevant Share Capilal which
would be taken into account in deciding whether a notification 1o the Company
would be reguired under Part VI of the 1986 Act but shall for all purposes include
the interasts (logether “the Included Interests”) referred 10 In Section 209(1)(a),
(b) or (e) of the 1985 Act excepl those of a bare or custodian trustee under the
laws of England and Wales and ol a simple trustea under the laws of Scotland
and “intarested” shall ba construed accordingly;

{v) "Interim Rights" means the rights and obligations in ralation to shares in tho
Company conferred and imposed on a parson who has agreed to purchase
Relevant Ehares pursuant 1o the terms of an Instalment Agraomaont;



